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'SCHEDULE A
TO

GRANT OF TRADEMARK SECURITY IN TEREST

U.S. Trademarks:
Registered Owner [Trademark Description Registration Number Registration Date
SmarfeCatte, lnc. |SMARTECARTE 1014326 06024775 |
Smarte Catte, Inc. |SMARTE CARTE 1420480 12/09/86
SmarteCante, inc. CONGOURSE 1468261 12/a8/87
SmarteCarte, Inc. Smarte Talke 1448455  |ow/21/87
SmarteCarte, Inc. | Misc.Design (Three Symbol Logo) 246,624 [03P4/98
SmarteCarte, Inc. |Trademark: Misc design Stroller Logo 1987243 07/16/96
SmarteCarte, Inc. [Trademark: Misc des;lgn Cart Logo 1990036 - 07130196
SmarteCarte, Inc. | Trademark: Misc design Locker Logo 1988663 07/23/96
SmarteCarte, Inc. |Trademark Miso design Stroller Logo 1990032 07/30/96 l
SmarteCade, {inc. |Triangle w Ca& Logo ‘ . .1.9.90.031 67130!96 —
SmarteCarte, Inc. |Misc. Design (Tri Sign w! Locker Logo 2,155,203 51511998
SmarteCarte, Inc. |SMARTE PLANNER 39754897.4 on 3/1 Q98 .
Smate Carle, inc. _[SMARTE PARK PAY STATION S 04AATT  [a9eT
SmarteCarte, lnc. [New Smarte Carte Trmk Haugen & Nik 940262 712511994

A-1
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Pending U.S. Trademark Reglstratlons and Appliéations:
| : - . g Application Serial
Trademark Descnptlo.n Application pate | Number
SMARTELOCKE 7114198 751358908
SMARTE PARK . ' 21711999 ' . 16/642,217
ENTERPRISEGPS 6/3/1998 A 761497,152
SMARTE KEY 6/3/1998 . 750497,153
AN2
TRADEMARK
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EXECUTION COPY

GRANT OF TRADEMARK SECURITY INTEREST

WHEREAS, Smarte Carte Corporation, a Delaware corporation (“Company™),
has entered into a Credit Agreement dated as of April 8, 1999 (said Credit Agreement, as it may
heretofore have been and as it may hereafter be amended, supplemented or otherwise modified
from time to time, being the “Credit Agreement”; capitalized terms defined therein and not
otherwise defined herein being used herein as therein defined) with SMC Holdings Corp., a
Delaware corporation, the financial institutions named therein (collectively, together with their
respective successors and assigns party to the Credit Agreement from time to time, the
“Lenders”), and Wells Fargo Bank, National Association, as administrative agent for the
Lenders (in such capacity, “Secured Party”), pursuant to which Lenders have made certain
commitments, subject to the terms and conditions set forth in the Credit Agreement, to extend
certain credit facilities to Company; and

WHEREAS, Company may from time to time enter, or may from time to time
have entered, into one or more Interest Rate Agreements (collectively, the “Lender Interest
Rate Agreements”) with one or more Lenders or their Affiliates (in such capacity, collectively,
“Interest Rate Exchangers™); and

WHEREAS, pursuant to the terms of a Pledge and Security Agreement dated as
of April 8, 1999 (as amended, supplemented or otherwise modified from time to time, the
“Pledge and Security Agreement”), among Smarte Carte, Inc. (“Grantor”), Secured Party and
the other grantors named therein, Grantor has agreed to create in favor of Secured Party a
secured and protected interest in, and Secured Party has agreed to become a secured creditor with
respect to, the Trademark Collateral (as defined below);

NOW, THEREFORE, for good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, subject to the terms and conditions of the Pledge
and Security Agreement, Grantor hereby grants to Secured Party a security interest in all of
Grantor’s right, title and interest in and to the following, in each case whether now or hereafter
existing or in which Grantor now has or hereafter acquires an interest and wherever the same
may be located (the “Trademark Collateral™):

(a) all right, title and interest (including, without limitation, rights
acquired pursuant to a license or otherwise but only to the extent permitted by agreements
governing such license or other use) in and to all trademarks, service marks, designs,
logos, indicia of origin, tradenames, trade dress, corporate names, company names,
business names, fictitious business names, and/or other source and/or business identifiers
and owned by or licensed to such Grantor, or hereafter owned by or licensed to such
Grantor and used by such Grantor, in its business (including, without limitation, the
trademarks specifically identified on Schedule A) (collectively, the “Trademarks™), all
registrations and applications for registration that have been or may hereafter be issued or
applied for thereon in the United States and any state thereof and in foreign countries
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(including, without limitation, the registrations and applications specifically identified in
Schedule A, but excluding any Intent-to-Use Application prior to the filing and
acceptance of a Statement of Use or an Amendment to Allege Use) (the “Trademark
Registrations”), all common law and other rights (but in no event any of the obligations)
in and to the Trademarks in the United States and any state thereof and in foreign
countries (the “Trademark Rights”), and all goodwill of such Grantor’s business
symbolized by the Trademarks and associated therewith (the “Associated Goodwill”);
and

(b) all proceeds, products, rents and profits of or from any and all of the
foregoing and, to the extent not otherwise included, all payments under insurance
(whether or not Secured Party is the loss payee thereof), or any indemnity, warranty or
guaranty, payable by reason of loss or damage to or otherwise with respect to any of the
foregoing Trademark Collateral. For purposes of this Grant of Trademark Security
Interest, the term “proceeds” includes, without limitation, whatever is receivable or
received when Trademark Collateral or proceeds are sold, exchanged, collected or
otherwise disposed of, whether such disposition is voluntary or involuntary.

Grantor does hereby further acknowledge and affirm that the rights and remedies
of Secured Party with respect to the security interest in the Trademark Collateral granted hereby
are more fully set forth in the Pledge and Security Agreement, the terms and provisions of which
are incorporated by reference herein as if fully set forth herein.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOQF, Grantor has caused this Grant of Trademark Security
Interest to be duly executed and delivered by its officer thereunto duly authorized as of the 8th
day of April, 1999.

SMARTE CARTE, INC.

By: £
Name:/ Brhd Staniys

Title: — Chief Execptive Officer

7
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 SCHEDULE A
TO

GRANT OF TRADEMARK SECURITY INTEREST

U.S. Trademarks:
Registered Owner |Trademark Description Registration ﬁumber Reglstration Da_te
SmarteCatte, lnc. |[SMARTECARTE 1014326 06724775
SmarteCarte, Inc. |SMARTE CARTE 1420480 12/09/86
SmarteCarte, Inc.  |CONCOURSE 1468261 |12/08/87
Smarte Catte, Inc. ‘ Smarte Talke 1448455 Q7/21/87
SmarteCarte, Inc. |Misc.Design (Three Symbol Loga) 2,146,624 03724798
Smarte Carte, Inc. |Trademark: Misc design Stroller Logo 1987243 Q7116196
SmarteCarte, Inc. |Trademark: Misc de#ign Cart Logo 1990036 ‘ 07/30/26
SmarteCarte, Inc. | Trademark: Misc design Locker Logo 1988663 07/23/96
SmarteCarte, Inc. Trade'mark: Misc design Strofler Logo 1990032 07/30/96 ‘
SmarteCarte, inc. Triangle w Cart Logo E 990,031 67130I96 ‘
SmarteCarte, Inc. |Misc. Design (Tri Sign w! Locker Logo 2,155,203 51511998
SmarteCarte, Inc. |SMARTE PLANNER 397548974 o 3/1998 _
SmarfaCarls, Inc. | SMARTE PARK PAY STATION 2,044,477 3R11997
SmarteCarte, Inc. [New Smarte Carte Trmk Haugen & Nik 940262 712511994

A-1
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Fbreign Trademarks:
Registered Owner {Trademark Description Registration Number Regig-tration Date|.
[Sriarte Garte, o [SMARTE GARTE B519724 e
Smarte Carte.. inc. |SMARTE CARTE 8519725 0611.5192
SmarteCarte, Inc. |SMARTE CARTE A391285 12/15/86
Smarts Carte, Ine. | SMARTELOCKE. 747055 |7TH4Mg98
Smarte Carte, Tne. [ Wisc Dasign (THres Symbai Logo) 702732 10007797
SmarteCarte, Inc.. Misc. Design (Tri Sign wicart) 703007 - |09/03/98
SmarteCarte, Inc. |Misc. Design (Tri Sign wllocker) 703006 07117198 '
SmarteCarte, Inc. |Smarte Carte TMA273;263 06117197
SmarteCarte, Inc.  |SMARTECARTE 273263 10729182
SmarteCante, inc. |BE SMART-RENT A CART 380,881 612611858
Smarte Carte, inc. [The Best Quarter éack in Town 330939 8/14/1987
Sma&e Carte, Inc. |Martee and Deslan 335745 12!31!87
SmarteCarte, Inc. |SMARTELOCKE 509,549 . 3/18/1999
SmarteCarte, Inc. |Misc.Design (Threé Symbol Logo) | 804800 05/12/98
Smarte Carte, o, |Triangls w Garl Logo 479288 |07/31G7
Smarte Carte. Inc. |SMARTECARTE 98724093 3/20/1998
SmarteGCarte, inc. | SMARTELOCKE 7702943 |5/6/1998
SmarteCarte, Inc. |SMARTE CARTE 1076803 05/07/85
SmarteCarte, Inc. SMARTELOCKE 39764192.9 11/13/1997
SmarteCarte, Inc. |SMARTELOCKE 39812619.5/39 3/6/1998
A-2
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SmarteCante, Inc. |Misc.Design (Three Symbol Logo) 39608188.6 02/22/96
SmartaCarte, Inc. |Triangle w Cart Logo 396081898 01/20/97
SmareCarte, Inc. |SMARTE PARK 39612061.4/00  |B/31/1998
SmarteCarte, Iné. SMARTE FARK 2159916 | 3/5/1098
SmarteCarte, Inc. |SMARTELOCKE | TO9BC000862  |5/5/1998
Smante Carte, oo, |GMARTE PLANNER TO97CO03120 — |TT/2AMEST
SmarteCante, inc.|SMARTELOCKE 572089/572990  |12117197
SmareCarte, Inc. |SMARTELOCKE 263808 5/25/1998
SmarteCarte, no. |SMARTELOCKE 383899 &12511808
SmarteCarte, Inc. |SMARTE PLANNER 307548974 |414/1G98
SmarteCarte, (nc. [SMARTE CARTE 235,168 0525192
A3
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Pending U.S. Trademark Registrations and Appliéations:
| . g . os Application Serizil
Trademark Descnptuqn Application Date Number
SMARTELOCKE 7114198 751358908
SMARTE PARK . ' 211711999 ' _ 16/642,217
ENTERPRISEGPS 6/3/1998 : 76/497,162
SMARTE KEY 6/3/1998 751497153
A-4
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Pending Forelgn Trademark Registrations and Applications:

L _ Application Setial-
Trademark Description Application Date Number
SMARTE SERVICES 7/15/1998 . 860132
SMARTE PARK 10/8/1998 871,496
ENTERPRISE GPS 12/01/98 - 39869300.5/39
SMARTE KEY 12/1/1998 39869377.4/39 .
SMARTECARTE 3/19/1998 2161336
SMARTE SERVICES —— Awaiting Response
SMARTECARTE 5/156/1098 T0980001567
ENTERPRISE GPS 12/03/98 - TO98CO03590
SMARTE KEY 12/03/98 T088C003589
SMARTECARTE 512611998 289999
SMARTECARTE 5112/1998 2161498
SMARTECARTE 51411938 5320
A-5
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